








CERTIFICATE OF SERVICE

I hereby certify that on this 5th day of January, 2009, a true and correct copy of the
foregoing document was served via the Court’s CM/ECF notification system, facsimile
transmission, e-mail transmission, and/or regular first class mail, on all parties set forth on the
attached Master Service List.

/s/ Kell C. Mercer
Kell C. Mercer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION
IN RE: §
§
INTROGEN THERAPEUTICS, INC., § CASE NO. 08-12442-FRM
INTROGEN TECHNICAL SERVICES, INC., § CASE NO. 08-12443-FRM
TMX REALTY CORPORATION, § CASE NO. 08-12444-FRM
§ CHAPTER 11
DEBTORS §
§ JOINTLY ADMINISTERED UNDER
301 CONGRESS AVENUE, SUITE 1850 § CASE NO. 08-12442-FRM
AUSTIN, TEXAS 78701 §
§
TAXPAYER IDENTIFICATION NOS.: §
74-2704230, 35-2340711, 74-2896565 §

ATTORNEY’S DISCLOSURE OF COMPENSATION

The undersigned proposed attorney for Debtors-in-Possesston hereby submit this

statement disclosing compensation pursuant to 11 U.S.C. § 329 and Bankruptcy Rule 2016(b).
STATE OF TEXAS §
COUNTY OF TRAVIS g

Before me, the undersigned authority, on this day personally appeared Derek Willis,
known to me to be the person whose name is subscribed hereto, and after having been duly
sworn, he did depose and say the following:

1. My name is Derek Willis. I am over the age of 18 years, am competent to make this
affidavit and have personal knowledge of the facts stated herein. Fach and every statement contained
herein 1s true and correct.

2. [ am an attomey duly admitted to practice in the State of Texas.

3. 1, Derek Willis, and the firm of Wilson Sonsini Goodrich & Rosati, P.C. (the “Firm”),

maintain an office at 900 South Capital of Texas Highway, Las Cimas IV, Fifth Floor, Austin, Texas

78746. The main telephone number is (512) 338-5400. The main fax number is (512) 338-5499.
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4, The proposed arrangement for compensation is fully disclosed in the Professional
Services Agreement attached as Exhibit “A-1" to the Application for Retention and Employment of the
Firm as Special Counsel pursuant to 11 U.S.C. § 327(e) filed contemporaneously with this statement.
The customan.( fees and expenses incurred in connection with this representation are to be paid out of
the Debtors’ estates. The Debtors will be jointly and severally liable for all fees and expenses incurred
by the Firm for services rendered to the Debtors pursuant to the Professional Services Agreement. The
rates of the attorneys in the Firm range from $260 an hour to $875 an hour. Our legal assistant’s rates
are range from $80 an hour to $260 an hour.

5. The Firm received a retainer of $15,000.00 for services performed and to be performed
in connection with and in contemplation of representation.

6. Neither I nor the Firm have shared or agreed to share compensation with any other

2///,44

Derek Willis

entity.

S‘rﬁ-s
SWORN TO AND SUBSCRIBED before me by Derek Willis on this the/3‘0€ day of
December; 2008 to certify which witness my hand and seal of office.
Zord

Notary Public in and for the State of Texas .
My Commission Expires: £~ 2 ¥-4)]
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900 South Capital of Texas Highway

. .. . . Las Cimas IV, Fifth Fl
W{'ER Wilson Sonsini Goodrich & Rosati Ao, TX 787465546
PROFESSIONAL CORPORATION PHONE 512.338.5400
EAX 512.338.5499

DEREK L. WILLIS WWW.WSEL.COm
Intemnet: dwillis@wsgr.com
Direct Dial: (512} 338-5412

December 3, 2008

Introgen Therapeutics, Inc.

301 Congress Avenue, Suite 1850

Austin, Texas 78701

Attn: David Enloe, President and Chief Executive Officer

Re:  Representation by Wilson Sonsini Goodrich & Rosati, Professional
Corporation

Dear David:

Thank you for selecting Wilson Sonsini Goodrich & Rosati, Professional Corporation
retatned to represent Introgen Therapeutics, Inc. and its subsidiaries in connection with providing
legal advice regarding corporate and business matters, including support of bankruptcy counsel
in the preparation for and prosecution of a Chapter 11 reorganization or other bankruptcy filings.
Introgen Therapeutics, Inc. and its subsidiaries are our only clients in this matter. We want to
clarify that our firm, does not represent any other person or entity other than as set forth above,
and in particular, our firm does not represent any individual officer, director or combination
thereof. It is understood that we are being retained to provide legal services and that we are not
responsible for providing business or financial advice to you.

This letter describes the basis on which our firm expects to provide legal services to you
and bill for those services.

1. Professional Undertaking. We will do our utmost to serve you effectively, and will
strive to represent your interests vigorously and efficiently. While I will have primary
responsibility for representing you, I expect to identify other attorneys and paralegals in our
office to share in the responsibility for the representation of your legal needs, as necessary. Our
goal is to respond to your inquiries promptly and to provide you with legal services in an
effective and efficient manner. If at any time you have any questions or concerns, please contact
any of them or me at once.

2. Fees. We bill for our services based on a variety of factors, including the hourly rates
of the attorneys or paralegals working on any given project and the nature of the project, the
complexity of the requisite services and the urgency of the matter. Our schedule of hourly rates
for attorneys and other members of the professional staff is based on experience and
specialization in training and practice.

EXHIBIT
Al
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Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATION

Introgen Therapeutics, Inc.
December 3, 2008
Page 2

3. Costs. Often it may be necessary for us to incur expenses for items such as travel,
overnight courier or messenger services and filing fees. We pass these out-of-pocket costs to
you without any increase or premium. We do not bill for telephone calls made from, or outside
of, our office. Similarly, some matters require substantial amounts for services such a
photocopying and computerized legal research. Qur billings for these items represent our out-of-
pocket costs and an allocation for the overhead costs associated with the items. These costs are
separately itemized on our statements as “costs advanced.” We will generally request advance
payment of certain out-of-pocket expenses, such as filing fees.

4. Billings. We invoice clients on a monthly basis. We will prepare our statements
to describe the nature of the services rendered and the respective costs of cach activity. Our
statements generally will be prepared and mailed during the month following the month in which
services are rendered and costs advanced. We will generally expect costs to be paid in full
within 30 days of your receipt of the invoice.

5. Conclusion of Service. You may discharge us as your counsel at any time and we
may withdraw with your consent at any time and for any reason (including a fact or circumstance
that would render our continuing representation of you unlawful or unethical, your failure to
cooperate with us or to follow our advice on a material matter or your failure to pay our bills
promptly). When our services terminate, unless otherwise agreed, all unpaid charges will
become immediately due and payable notwithstanding the provisions of paragraph 4 above, and

upon your written request we will deliver to you all files, property and documents belonging to
you in our possession.

6. Binding Arbitration. We do not anticipate having any disagreements with you about
the quality, cost or appropriateness of our services, but if any concerns about these matters arise,
please notify us immediately. We would endeavor to resolve any disagreements in a fair and
amicable manner. If for some reason we were not able to resolve any dispute ourselves, then
both of us hereby agree that all disputes or claims between us of any nature whatsoever shall be
resolved by binding arbitration before the American Arbitration Association or JAMS,
whichever you prefer, in Travis County, Texas. This agreement includes, but is not limited to,
the disputes over the quality and appropriateness of our services the fees and costs of our
services and your obligations to timely pay for our services. The arbitrator shall have power to
decide all maters, including arbitrability, but must decide all disputes in accordance with Texas
law. Both of us hereby choose arbitration because it is usually less expensive and quicker than
litigation and will allow us to resolve our disputes privately. The arbitrator shall allow limited
discovery to enable both parties to present their cases, but will be mindful of our mutual desire to
avoid the expense of broad discovery typically allowed in civil litigation.
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Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATION

Introgen Therapeutics, Inc.
December 3, 2008
Page 3

Notwithstanding the foregoing, either party may first submit fee disputes to the local bar
association. If the bar association declines to hear a fee dispute, or if either party wishes to reject

a decision by the bar association on any fee dispute, then said fee dispute shall also be resolved
by arbitration as set forth above.

7. Retainer Agreement. We agree to continue to provide legal services to you upon the
payment to us of a retainer fee in the amount of $15,000. We will place the retainer in a client
trust account and the retainer will be drawn down as fees and costs are incurred for the legal
services rendered. At the conclusion of our representation and the payment of our outstanding
legal bills, any and all amounts remaining in the retainer will be returned to you.

You acknowledge that the retainer is a payment for future legal services to be provided
by Wilson Sonsini Goodrich & Rosati, Professional Corporation and is not a payment of an
antecedent debt. The retainer fee does not represent an estimate of the total fees that will be
incurred by us in providing legal services to the Company following the date of this letter, and
this will confirm that no such estimate has been provided. You also acknowledge that some of
the fees and costs incurred prior to the date of this letter remain unpaid as of the filing date, and
that you remain obligated on your antecedent debts to us with respect to 100% of all such fees
and costs, whether or not such amounts are invoiced prior to or after this letter. We understand

that you intend to pay a portion of these antecedent debts promptly and have set the retainer
based on this understanding.

Once again, Wilson Sonsini Goodrich & Rosati, Professional Corporation is pleased to
represent Introgen Therapeutics, Inc. in this matter. If you have any questions or concerns about
any of the above, please contact me as soon as possible. If this letter accurately reflects our
agreement, please sign the enclosed copy of this letter and return it to me.

Sincerely,

WILSON SONSINI GOODRICH & ROSATI
Professignal Corporation

/%/

erok L. Willis

APPROVED AND AGREED this __
day of December, 2008

Introgen Therapeutics, Inc.

SNtV

Name:
Title: President and CEO
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Wilson Sonsint Goodrich & Rosati

PROFESSIONAL CORFORATION

WILSON SONSINI GOODRICH & ROSATI

BILLING POLICIES AND PROCEDURES

This statement of Billing Policies and Procedures and the attached Schedule of Rates generally
describe our current billing policies and procedures. We ask that you review this information
carefully and encourage you to discuss with us any questions you may have concerning these
policies and procedures at any time, especially if elements of our policy vary from your own
internal policies or practices.

1

Basis for Professional Fees for Legal Services.

Hourly Rates. Our policy is to charge a reasonable fee that reflects fair value for legal
services rendered in connection with the particular matter or matters involved. The basic
factor used to determine our professional fees is the number of hours that attorneys and other
professional staff devote to client matters multiplied by the billing rates that are applicable to
the particular matter or matters. Accordingly, each of our lawyers and legal staff maintains
time records for each client matter. These records are reviewed monthly by the responsible
billing attorney before an invoice is prepared.

The attached Schedule of Rates reflects the current ranges of billing rates for our attorneys
and professional staff. The rates applicable to a particular matter depend on a number of
factors, including the experience and expertise of each attorney and member of our
professional staff, the nature and complexity of the matter, and the special skills required to
perform the particular legal services. We customarily review our billing rates annually and
adjust them to reflect an increase in a professional's experience, responsibilities and expertise.
In addition, an individual timekeeper's rate may be adjusted to reflect his or her promotion.
When we adjust rates, the adjusted rates are automatically applied to ongoing matters unless
otherwise agreed in writing.

Other Factors. Although the principal factor in determining our fees is the number of hours
we devote to a matter, the amount and rates we actually charge may be adjusted upward or
downward to reflect a number of other factors that bear on the reasonableness of our fees.
These factors include the novelty and difficulty of the questions involved, time limitations
imposed by the client or by the situation, the nature and circumstances of the client (e.g.,
individual, venture fund, early stage private company, mature public company, etc.), the size
and scope of the matter, our judgment as to the number of hours reasonably and productively
devoted to the assignment, the value of the services performed, and the results obtained. We
are always available to discuss alternative billing arrangements with you.

Staffing. Staffing decisions will be made with the objective of providing high-quality legal
services on a basis that is both effective and economical. We will use our best judgment to
reasonably minimize the number of lawyers who work on any particular client matter.

Fee Estimates and Budgets. Unless a specific written agreement to such effect has been
reached in advance with the client, any estimates of our fees represent only our best

approximation of those fees, and such estimates do not constitute a maximum or minimum
fee quotation.
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Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATION

2

Disbursements and Costs.

In addition to the professional fees described above, we charge for expense disbursements
and other costs incurred in connection with performing legal services. All such charges are
itemized individually on our invoices. We will attempt to minimize these expenses,
consistent with client directives, time constraints, and quality requirements.

Disbursements to Third Pgrties. All disbursements to third parties are invoiced to clients at
our actual cost. These include filing fees, court reporter fees, expert witness fees,
computerized legal research, photocopying (when it is more efficiently outsourced than
performed by our staff), investigator and consultant fees, postage charges and travel (see the
separate section on travel, below). We may request that third-party charges in excess of $500
be paid directly by the client to the third party where practicable.

Costs Incurred. Costs incurred for support services are charged only to those clients who
make use of such services. These services are invoiced at our estimate of their actual cost;
this includes direct costs, equipment maintenance, and a reasonable allocation of other
expenses directly associated with the provision of the service. These services include in-
house photocopying, document preparation (only in litigation matters or when used in lieu of
professional printing), outgoing facsimiles and delivery charges. Charges for these costs are
included on the attached Schedule of Rates and may be changed from time to time to reflect
changes in our cost structure, in which case the new rates will automatically apply unless
otherwise agreed in writing.

Travel Expenses. We charge for local travel expenses, including the time spent in transit in
connection with client matters as well as reimbursements for tolls, parking, and mileage (per
the attached Schedule of Rates). Costs for out-of-town travel on client business are charged
to the client at our cost. It is our policy that attorney travel shall conform te the client's own
travel policies and shall otherwise be prudent and reasonable.

Retainers.

It is our policy to obtain an advance from clients under certain circumstances. These
circumstances may include engagements in connection with complex litigation matters,
certain corporate finance transactions, or patent and international trademark matters where we
will incur substantial third-party expenses in connection with our services.

Invoices.

Our standard practice is to invoice our clients for fees for services rendered as well as
disbursements and costs on a monthly basis, unless other arrangements have been made. On
matters that are not billed monthly, we may send out monthly invoices for disbursements and
costs. We attempt to include all costs and disbursements in the statement for the month in
which such expenses are incurred. However, information concerning some charges may not
be available for billing until a subsequent billing period, at which time we will invoice them.

We will use our best efforts to respond to requests for special invoice formats, subject to the
limitations of our client-accounting software. Please discuss such requests with the attorney
responsible for your matter.
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Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATION
Our invoices are due and payable upon receipt, unless other arrangements have been agreed
to in advance.
WILSON SONSINI GOODRICH &

ROSATI
Professional Corporation
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Wilson Sonsini Goodrich & Rosati

PROFESSIONAL CORPORATICN

SCHEDULE OF RATES
January 1, 2008

HOURLY RATES FOR PROFESSIONAL SERVICES

Members 0f the Firm ....o.coocoeiceceet et e nae e ans $500 to $875 per hour
ABSOCIALES ....ecueceriaereirereteiaesee e saaee e sse e raesseaseasseebasas s eatsbeabeasebesbane s e rae b e aneeaestnes ... $260 to $580 per hour
Of Counsel/Special Counsel........ooiiiiiiiniinietieeeceec e veesceaes s ees e aressens $380 to $550 per hour
LAl STAfT ..ot e et et s s et reer et anbenas $80 to $260 per hour
Library Persornel........covcericieiieriiis et svc s s ses e sassbens b sme e emsnesen $100 to $180 per hour

RATES FOR SUPPORT SERVICES

Photocopying (in-office): Black & White / Color ......ccocoeeoeiiiiiiieieece e 15¢ / 30¢ per page
Document preparation (in litigation or in lieu of professional printing).......cccevrvivevinnnninnns $40 per hour
Electronic Data Hosting (litigation matters: data under active review or analysis)......... $40 per GB/month
Outgoing Telecopy: Domestic / International.........cc.coeeuieiiieieeriieeseiicne e e $1.00 / $2.00 per page
DEHVETY SEIVICES .. ciiiieieierieeireieecieeae e v s b sear b e s re rae s sers st s rsssasane e Standard rates based on distance
MIIEAGE ...t e e e e e n e e r e r e nes 50.5¢ per mile

THIRD-PARTY DISBURSEMENTS. Disbursements to third parties are generally invoiced at
our actual cost. Third-party disbursements include filing, court reporter and expert witness fees,
computerized legal research, outside photocopying, investigator and consultant fees and travel.
Any rebates paid to the Firm, based upon our travel volume, are used to offset the direct costs
assessed us by our independent travel agency. Travel transaction fees are not charged to clients.

Third-party charges in excess of $500 may be forwarded to the client for direct payment by the
client.

SUBJECT TO CHANGE. The attorney in charge of a client matter will determine the
appropriate billing rates from the ranges set forth above. Our hourly rates for professional
services and the rates for support services specified above may be adjusted from time to time.
Rates for professional services are generally reviewed annually, and the adjusted rates are
automatically applied to ongoing matters, If requested, billing rates applied to a client’s matters
will appear on our invoices. In addition, because of special expertise, a limited number of
attorneys and legal staff may bill at hourly rates higher than those shown in the table above.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS

AUSTIN DIVISION

IN RE: §

§
INTROGEN THERAPEUTICS, INC., § CASE NO. 08-12442-FRM
INTROGEN TECHNICAL SERVICES, INC., § CASE NO. 08-12443-FRM
TMX REALTY CORPORATION, § CASE NO. 08-12444-FRM

§ CHAPTER 11

DEBTORS §

§ JOINTLY ADMINISTERED UNDER
301 CONGRESS AVENUE, SUITE 1850 § CASE NO. 08-12442-FRM
AUSTIN, TEXAS 78701 §

§
TAXPAYER IDENTIFICATION NOS.: §
74-2704230, 35-2340711, 74-2896565 §

VERIFIED STATEMENT OF PROPOSED SPECIAL COUNSEL

The undersigned proposed counsel for the Debtors-in-Possession hereby submits this
verified statement of disinterestedness pursuant to Bankruptcy Rule 2014(a).
STATE OF TEXAS §
COUNTY OF TRAVIS §

Before me, the undersigned authority, on this day personally appeared Derek Willis,
known to me to be the person whose name is subscribed hereto, and after having been duly
sworn, he did depose and say the following:

1. My name is Derek Willis. I am over the age of 18 years, am competent to make this
affidavit and have personal knowledge of the facts stated herein. Each and every statement contained

herein is true and correct.

2. I am an attorney duly admitted to practice in the State of Texas.
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3, [, Derek Willis, and the firm of Wilson Sonsini Goodrich & Rosati, P.C. (the “Firm”),
maintain an office at 900 South Capital of Texas Highway, Las Cimas IV, Fifth Floor, Austin, Texas
78746, The main telephone number is (512) 338-5400. The main fax number is (512) 338-5499.

4, Except as set forth on Schedule I attached hereto and incorporated herein by refererce,
to my knowledge, neither I nor the Firm have any connection with the above-named Debtors or the
Debtors’ top twenty unsecured creditors or secured creditors.

5. The Debtor has requested that we continue to represent the Debtor as to general
securities law matters (the “Representation”). The Firm does not represent any interest adverse to the
Debtors or to the Debtors® estates with respect to the Representation. Accordingly, the Firm seeks to be
retained as Special Counsel pursuant to Bankruptcy Code § 327(e) to continue providing the Debtor
with advisement and representation on securities legal matters.

6. The Firm is a pre-petition creditor of the Debtors and is currenily owed a
prepetition debt of $423,565.28.

7. To my knowledge, neither I nor the firm of the Firm have had any connection with

1)/

Derek Willis

insiders or affiliates of the Debtors.

SWORN TO AND SUBSCRIBED before me by Derek Willis on this the 5 ~ day of
January 2009, to certify which witness my hand and seal fice.

Pubhc in and for the State of Texas
My Commission Expires: S22 -0 1/
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